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CONVEYING PARTY DATA

e e ] m@nmj‘—__‘rw—_l‘f

St Ives Inc. Florida [ lotrzrzoos |[CORPORATION: Delasware. |

‘ RECEIVING PARTY DAILA

Nama: Wells Fargo Bank, National Association

( Sooniines  Jiowestionss ]
Ilntamal Address: I‘lﬁm_FImr _ — _l

\lCity: [New York -

‘ SIaInICnunw: NEW YORK

l 1UD1B —_— __-__
XLh;nmy Typa: 1|Nauuna| Association: Dg Yt wore _

PROPERTY NUMBERS Total: 1

| Property Type - Nurnba: Word Mark
lRﬂgisﬂaﬁm Number; 3331340 STIVES ON-LINE - I

CORRESPONDENCE DATA

Fax Number; [(973)295-1283

Correspondence will be sent via US Mail when thé Fax giompt is unsuccessi,
Phone; 973-443-3553

Email: whelanmd@gtiaw.com

Comespondant Name: Mary J. Whelan- Graanberg Traurig, LLP

Addrass Line 1: 200 Pari Avenue

Addres= Line 4: Florham Park, NEW JERSEY 07532

CH  $40.00

l ATTORNEY DOCKET NUMBER: 050255-023100

NAME OF SUBMITTER: Mary J. Whelan
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreemsnt (the “Agreement”), dated as of January 2,
2009, is made by and between gt Tves Inc Florida, a Florida corporation having a business
locafion at the address set forth below next to ifs signature (the “Debtor” or “Company™), and
Wells Farpo Bank, National Association (“Wells Fargo”), and havinp a business location at the
address set forth below next to its signature,

Recitals

A Companyand Wells Fargo are parties to & Credit and Secumity Agreement
(as amended, supplemented or restated fromn time 1o thme, the “Credit Agreement”) dated the
samudateasthisAg:eemmLsetﬁngfmththﬁmmonwhichWeﬂsFmgumaymw or hereafter
exiend credit to or for the account of Congrany.

B.  Asa condition to extending credit o or for the account of Company, Wells
Fargo has required the execution and delivery of this Agreement by Company.

ACCORDINGLY, in consideration of the mutual covenants contained in the Loan
Documents and herein, the parties hercby agree as follows:

L I Definitions Al terms defined in the Recitals hereto or in the Credit
Agmwmmtommﬁﬁmdmmummmgimtommm
Credit Agreement. In addition, the following terms have the meanings set forth below:

“Security Interest” has the meaning given in Section 2.

wTrademarks” means &) of Company’s right, title and interest in and to:
(i) trademarks, scrvice marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with each,
(if) licenses, fees or royalties with respect to each, (iii) the right to sue for past, present
and future infringement, ditution and damages therefor, and (iv) licenses thereunder, all
as presently existing or hereafter arising or anquired, inclnding, without limitation, the
marks listed on Exhibit A.

3. Security Interest. Campany hereby irrevocably pledges and assigns to, and
grants Wells Fargo a security inferest {the “Qacurity Interest™ with power of sale 10 the extent
permitted by law, in the Trademarks to secure payment of the Indebtedness. As set forth in the
Credit Agreement, the Security Interest is coupled with a security interest in substantially all of
the personal property of Company. This Agreement grants only the Security Interest herein
described, is not intended to and does not affect ay present transfer of title of any trademark
repistration or application and makes no essignment and grants no right to assign or perform any
ofher action with respect to any intent to use trademark application, unless such action Is
perrmitted under 15 U.S.C. § 1060.

N/ 228,575,204

TRADEMARK
REEL: 003943 FRAME: 0711

PEEs




227~ 2HA3 H23: 53 GREEMBERG, TRAURIG. ET AL + B2S5HAZZ1EAH1ST1273EA14688H MO, 135
UsPTO 1/31/2009 4:07:10 PM PAGE 7/013 rFax beTvVer )

TO:MARY J. WHELAN- GREENBERG TRAURIG, LLP COMPANY:Z00 PARK AVENUE

e
—

3.  Representations Warranties and Agrectienis. Compatty represents,
wartants and agrees as follows:

(2) Existence; Authority. Company is & corporation duly organized, validty
cxisﬁngandiugwdslmﬁngmdeﬂhclaw&nﬁtsmﬂinmpmaﬁm and this
hashemdﬂymdvnﬁdlymhmimdbyaummymmmmmth:
part of Conapany.

(b} Tndmm.ﬁxﬁbﬂhmmdyﬁmmTMMur
contuﬂodbyﬂm:pmymofﬂmdmhmmfmdmmweﬁm&mdmwand
staumomednmmksmdnﬂappﬁmﬁmsandmgismﬁmminingthummnﬁhn
dﬂchmof;proﬁded,hmvu,thmﬁxbibitﬁnmdmtﬁstwmmonhme{ix.,
Trad:marksforwhiuh&mmnoapplimﬁunsorregismﬁons)whichmnmmmo
Compeny’s or any Affliste’s business(es). 1f after the date hereof, Compey owas or
mmlsanyTndemmismtﬁmdeﬁbitA(nﬁmmmmmhwmmksMﬁnh
mmtmﬂmin&taﬁompmy’soranyAﬁiﬁn’smﬁ)},mﬁﬁﬁmhmﬁm

refiect the exiastence sud status of 2] ications and registrations pertaining o
the Trademarks, then Company shall promptly provide written netice to Wells Farga with
amplacemmmhibith,wﬁnhupmmpmmebywmﬂFugnshﬂBmumemeﬂﬁs
Apreement.

£ () AERM.ABuf&pdmmimAﬁﬁﬂeam,mmls,mhmnﬁgm
L/ mhaveaaaig;edtnﬁauyitmthﬂwmld,ifmmhmwenwmdhy%mpmy,
constitute deematks.lfaﬂuﬂmdamhﬂmfanyAfﬁ]iﬂem,mnmls, orhas a right
tuhaveaasignbdtu'ftanysuchitems,thmfhmpﬁnyﬂmﬂpmmpﬁy gither: (7) cause such
Affiliste to assipn 2!l of its rights in such ftem(s) to Company; or () aotify Wells Fargo
bfmchﬁem{ﬁ)mdmmhmmhexmmanddelivmchﬂsFmgnawuﬁty
agreement substaptially in the form of this Agreement.

) ﬁﬁe.CompanyhasabsolmﬁﬂetothmdmmkHstedonExhibﬂA,
ﬁwwddmdﬂlﬁmsmmpt?iﬂadﬁmsﬂompmyﬁ}ﬁﬂhm&,utﬂmﬁm: ;
mqﬁmsauyﬁghﬁhdemmksbmﬂumiﬁng,absﬁmﬁﬂemmhsm !
Trademark free and clear of all Licns exvept Pentitted Liens, and (i) will kecp afl
Trademarks ﬁwandclmufalllimwept&mﬁﬁedum

(&) NoSale Except as permitted in tho Credit Agrecraent, Company will not
assign, uansfu,mmberorothmwiaedisposcofﬂmlhdemﬂks,urmyinwestthmm,
without Wells Fargo’s pitior written consent.

(f) Defense. Cnmpanywillatitswmexpensemdusingmmmmiam
masonableeﬁoﬂs,m&ctanddnfmdﬂmedema:ksagahstaﬂclaimswdmmds of all
Persons other than those holding Permitted Liens.

Muintenance, Company will at its own expense maintain the Trademarks

to the extent reasonably advissble in its business including, but not limited to, filing ail
applications to obtain trademark registrations and all affidavits, maintenance fees,

NS 220, STE TR
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annuities, and reaewals possible with respect to trademark registrations and applications
therefor. Compﬂnycwmaﬂmthaﬁtwﬂlnutahmdonmrfaﬂmpayanymamfm
urmmitydueandpayableonanyTradnmxrk,nmfaﬂmﬁ!eauqum’redaﬂidzvitm
renewal in support theveof, without first providing Wells Fargo: (2} sufficient writien
notice, of at least 30 days, to allow Wells Fargo to timely pay any such maintenance fees
Of annuities whiqhmaybmmedmmanyﬁademnks,mmﬁlemyaﬁdmitmmﬂm!
uﬁthmspeﬂthemhand(ﬁ)asupmﬂ:wﬁﬂmpowerofaﬁmuymothcramﬁzaﬁmm
pay such maintenance fees or gnmmities, of to file such affidavit or renewal, should such
be necessary or desirable.

()  Wells Farge’s Right to Take Action. f Company fails to perform or
observe any of its covenants ot agreements set forth in this Section 3, and if swch failure
continues for a period of ten (10) calendar days after Wells Fargo gives Company written
notice thereof (or, in the case of the agreements contaied in subsection (g), immediately
upon the oceurrence of such faiture, without notice or lapse of time), or if Company
notifies Wells Fargo that it intends to abandon a Trademar, ‘Wells Fargo may (but nesd
not) perform or observe such covenant or agreement or take steps to prevent such
intended sbandonment on behalf and in the name, place and stead of Company (er, &t
Wells Fargo’s option, in Wells Fargo's own name) and may (but need not) take any and
afl other actions which Wells Fargo may reasonsbly deem necessary fo cule or correct
such failure ot prevent suck intended abandonment.

\ @  Costs and Expenses. Except to the extent that the effect of such paymeat

would be to render any loan or forbearance of money usurious or vtherwise iilegal under :
any applicable law, Compeny shall pay Wells Fargo an demand the amount of all moneys :
expended and all costs and expenses (including reasonable attorneys’ fees and
dishursements) incured by Wells Fargo in connection with or as a result of Wells Fargo's
mkjngacﬁnnmﬂersum&m(h}mmﬁtcisingiwﬁghismdﬂmmnﬁ,mmherﬁﬂl
inetest thereon from the date expended ar incurred by Wells Farpo at the Defanlt Rate.

()  Power of Atiorney. To facilitate Wells Fargo's teking action under
subsection (b) and exercising its rights vnder Section 6, Company hereby irrevocably
appoints (which appointment is coupled with an interest) Wells Fargo, o its delegate, a8
the attormey-in-fact of Company with the right (but not the duty) from time to time to
create, prepare, cotnplets, execute, deliver, endorse ot file, in the nams and on behalf of
Company, any and ail instruments, documents, applications, financing statements, and
other agreements and writings required to be obtzined, cxecuted, delivered or endorsed by
Company under this Section 3, or, necessary for Wells Fargo, during a Defanlt Period, to
anforee or use the Trademarks or to grant or issue any exclusive of non-exelusive livense
under the Trademarks t any third party, ot to e=ll, assign, teansfer, pledge, encumber or !
otherwise transfer title in or disposs of the Trademtks to any third party. Company '
herchy ratifies all that such attomney shall lawfully do or cause to be done by virtue hereof.
The power of attorney granted herein shall terminate wpon the termination of the Credit
Agreement as provided therein sud the payment and performence of all Indetaedness.

> —
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4. mwmﬂ@wmmmmwmﬂmmwmi
end manage the Trademarks, including the right to exclude others from making, using or seiling
items mvwedbyﬂ:eﬁadmﬂksmdwﬁmmﬂxmmdﬁ,inﬂmmmmmrmdwﬁhm
sameeffectasifﬂ:lisAgremmnthadnutbemmteredilW,sulongasmentﬂfDefmﬂtmm
amd rematns uncured,

5. Events of Defmlt. Bach of the following oconrrences shall consiitute an
mﬂufdefalﬂtmdﬂ&isﬁglcmt(hﬂdnmned“ﬁvmtofnsfaulﬂ: (a) an Event of
mfmﬂgasdeﬁmdhmecmitmmshaﬂomw(bmmpmyshﬂlfaﬂmpﬂym
obwmorpe:fommywvcmntoragmmenthminhhdingunit;or(c) any of the

i nsorwarmnﬁﬁmntainnthwﬁmhhallpmwmhavebwninmmctinmy

6. g;@ig.lfpmmsmmmofanﬂmtofbeﬁﬂtmdatmyﬁme
thereafier, Wells Fargo may,atiuopﬁun,mkcmymaﬂofthnfoﬂovﬁngmﬁm:

() WellsFargo mayexemimmyoraﬂmmdieswaihbhundﬁﬁmmdit
Agreement.

{b) Wells Farpo toay sell, acsipn, teansfer, pledge, encumber o1 otherwise
dispose of the Trademarks,

] W&thgnmymﬁ;mthedemmksandmﬁmmmmmdn,md
HWthmgumﬂmmmmmymﬁtfmmchmm&mpmyshﬂl,ﬁtm
mquﬂaneusFﬂgo,mhmymmmmhﬂymmﬂcmﬁunmquﬂtedbyWeﬂs
Fergo in aid of such enforcement,

7. meﬂnmmwd,modiﬁed,ammdcd,
terminsted or discharged, and the Semritﬂmﬂberelmad,onlyexpﬁciﬂymawﬁﬁng
signedbyWeﬂsFargn.AwaiverslgnedbyWeﬂsFargnsha]lbe effective only in the specific
inmnmudfotmzspudﬁcmpmgimm@nymfaﬂmmwuhﬂlnmwmm
exercise or enforcement of any of Wells Fargo’s rights or remedies. Al rights and remedies of
WellsFm'gushaﬂbecumﬂaﬁwmdmaybeexmcis&dsingﬂarlymumuuﬂnﬂy,mwah
Fargo's option, uﬂﬁsmmmﬁumnnmﬂfmymsumhﬁghtmmmdyshﬂlmhhuba
auondiﬁontonorbarﬁneexerdseormfommtnfanyoﬂm.Aﬂmﬁmmbcgivmtumm
underﬂ:isAgreemantsha]!begivmmthammeranﬂu&ﬂxmcaffectpmvidedinrhﬂﬁﬁdit
AMW&EFmgnshaﬂmbenﬁigmmmmﬁghmcﬂmmmhweagﬁm
pﬁorparﬁes,tomﬁzeunthedeemarks at all or in any particular manner or order, of to apply
any cash proceeds umedamﬂkBinmyparﬁmﬂmordemfappﬁcaﬁm.Thismmemshaﬂbe
binding upon and inure to the benéfit of Company snd Wells Fargo and their respective
participants, SUCCESSOrS mdassignsandshalltakeeﬁ'ectwhmsigmdby&mpmyanddnﬁvm
to Wells Fargo, and Company waives notice of ‘Wells Fargo's acceptance hereof. Wells Fargo
may exesute this Agreement if appropriate for the purpose of filing, but the fuilure of Wells
Fmgohexmﬁeﬂﬁshg:mmﬂshﬂﬂﬂaﬁwtmhmai:ﬂmvaﬁdityweﬁ‘wﬁvmﬁofm
Agreement A carbon, ¥ mmhﬂrepmthmﬁmnfﬂﬁBAgtwmqurufaﬂyﬁnm
mmmmdbymmywshﬂlhawmemmmmmmmﬁgmﬂfmmpw
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ﬁammmmmmmwmmu@fﬁ;smqf
New York withont regard to conflicts of law provisions. Ifanypmvisiun_ ot application ot'l'hfs

. Agreement is held unlawful or unenforceable in any respect, mhiﬂcgahtyoruquombmty

t ﬁm]]Mnﬂaﬂoﬂmpmﬁsiommappﬁcaﬁomwlﬁd:mbegivmaﬂbﬂsfﬂmmﬂt
shall be construed as if the unlswfizl or unenforcsable ravision or a.pp_]imtmnl_md newbem
mmﬂndMOrpmuhdmw.Mmmemﬁommmmmmdmm
Agreement shall survive the execution, delivery and performance of this Agreement and the
creation and payment of the Indebtedness,

[Signature pages follow]

iy
(-/ ’ NS 226,675, 2t
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PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACITDNORP%MG BASED GN OR FERTAINING 10 THIS AGREEMENRT.

N WITNESS WHEREOR, the paries beve cxecsted this Tradeuk Socuity
Agrersient us of e dale written sbove, ‘

: St Jves Jnc Floridn ST IVES INC FLORIDA
: McKinley Strect .
N

05
Hollywood, FL 33020
Wi ; Am( l

sraTEor Hapdes)
U COUNTY OF _Btggoserdd)

The forepsing instrurocrt was acknowledgnd befors me thia 35 day of Decomber, 2008, by
WmmhmdwwmimlmmﬂPM#Flmw

oa bebatf of the corpoeatiet,
Notary Poblic ' .
_— _; .
o ML & DO
“mﬂ’ AR e, Y,
Mgfll n?.m”_
Trubsuet: Seqiatly Agrowrvant
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Wells Fargo Bank, National Association WELLS F. NATIONAL
119 West 40th Street, 16th Floor
Mew York, NY 100138 By -
Stephen Santind
Vice President
Tradamak Security Agreabeit -
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Math Registration Nugi Registration Date
ST IVES ON-LINE 3331349 November 6, 2007

I| APPLICATIONS
| None.

O . COLLECTIVE MEMBERSHIP MARKS

None.

UNREGISTERED MARKS

Noue,

(_j Tragemark Seculy Agranmmnt
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